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LAw OFFICES OF SURFACE TRANSPORYATION BOARD
L.ouis E. GITOMER
Lotk E. GITOMER THE ADAMS BUILDING, SUITL. 43
Lot_GNOMER@VERIZON NE| Tow ,:")::‘1“::{“’;?;‘:|’\:"3”“*5
, OWSON, MARYLAND 21704 1022
March 4, 2010 (202) 360enS Y

FAX <4100 330-U408
Ms. Cynthia I. Brown
Chief of the Section of Admunsstration, Otfice of Proccedings
Surface Transportation Board
39S [ Street, S.W.
Washington, D. C. 20423

Dear Ms. Brown:

I have enclused for etiling the document described below, to be recorded pursuant
w49 US.C. § 1130}

The cocument is a Partia: Release, a secondary document. dated as of’ March 4,
2010. The primary document to which this is connected is recorded under Recordation
No. 27333, We request that one copy of this document be recorded under Recordation
No. 27333-B.

The names and addresses of the parties to the Paniel Release aie:
Security Agent

Piainficld Direct, Inc.. as successor in interest to Plain{ic’d Oflshare Holdings X1
Inc.

55 Railroad Avenue

Gireenwich, CT 06830

Debtors:

Rarus Railway Company

Utah Central Railway Company
Patriot Rarus Acquisition Corp.
One Boca Place

2255 Glades Road, Suite 324-A
Boca Raton, FI1. 33431

A aescription of the equipment covered by the Partial Refease consists of tour
locomotives numbered RARW 201 and 302 and UCRY 3104 and 8501.


http://BLIILniNCi.Sl.ril

Ms. Cynthia T, Brown
March 4, 2010
Page 2

A fee of $41.00 is encloscd. Please return one copy by emaii to:

Louis E. Gitomer

600 Baltimore Avenue
Suite 301

Towson, MD 21204

Low (HtomerfidveriZzon.net

A short summary of the document to appear in the index fullows: a Partial
Release between Plainfield Direct, Inc., as successor in interest o Plaiafield Offshore
Holdings X1 Inc., 55 Railroad Avenue, Greenwich, (T 06830, amd Rarus Railway
Company. Utah Central Railway Company, Patriot Rarus Acquisition Corp., One Boca
Place, 2255 Glades Road. Suite 324-A, Boca Raton, FL 33431, covering four
locomotives numbered RARW 201 and 302 and UCRY 3104 and 8501.

Ve Tk Yaurs,

Ponds b tarene.

Enclosure
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SURFACE TRANSPCRTATION BOARD

PARTIAL RELEASE

THIS PARTIAL RELEASE is made as of March 4, 2010 (this “Partial Release™), by

PLAINFIELD DIRECT INC.. as successor in interest 1o PLAINFIELD OFFSHORF
HOLDINGS XI INC. (the “Security Agent”™).

WITNESSETH:

L. Tae Security Agent, Rarus Railway Company d/b/a Butte, Anaconda & Pecific
Railway Co. (“Rarus™), Patriot Rarus Acquisition Corp. (“Rarus Acquisition™), BGM Equipment
Compary, Inc. ("BGM") and BGME, L.L.C. ("BGML")" have entered into that certain Sceurity
Agreemert, dated as of April 30, 2007 (the “Rarus Securitv Apreement”).

2. The Security Agent and Utah Central Raiiroad Company have eatered that certairn
Security Agreetnent, dated as of December 31, 2007 (the “UCRY Securitv Azreement™). Unless
otherwise defined herein, capitalized terms used herein shall have the meanings provided to
them, respectively, in the Rarus Security Agreement and/or the UCRY Security Agreement, as
applicable.

3 A Memorandum of the Rarus Security Agrcement was recorded with the Surface
Transportaticn Board on April 30, 2007 under Recordation No. 26945 (the “Rarus
Memorandum™).

4. A Memorandum of the UCRY Security Agreement was recorded with the Surface
Transportation Board on December 31, 2007 under Recordation No. 27333 (the “UCRY
Memorandum™).

5. Pursuant to Section 17 of the Rarus Security Agreement and the UCRY Sccurity
Agreement, respectively, Rarus and UCRY each request that the Security Agent execute this
Partial Release to cvidence for the public record the reiease and discharge as well as termination
of (i) the Rarus Security Agreement, as represented by the Rarus Memorandum, solely with
respect to the equipment bearing reporting marks and road numbers :dentified on Exhibit A-1,
and (ii) the UCRY Security Agreciment, as represented by the UCRY Memorandum, solely with
respect to the equipment bearing reporting marks and road numbers identified or: Exhibit A-2.

. Rarus and UCRY each hereby represent and warrant to the Security Ageat that
tue transactions contemplated by those certain Master Loan and Security Agreetnents between
each of Rarus and UCRY and Fifth Third Bank dated as of Murch _, 2010, 1espectively, are
made in accoerdance with the terms of the Finance Documents, and the Leases are in compliance
with all terms of the Finance Documents (including, without Lmiration, Sections 9. 1G{b1(1vY,
19.11(b)(xi) and 19.25 of the Credit Agreements). UCRY, Rarus, Rarus Acquis:tion hereby
affirn: that except to the extent expressly provided by this Partiai Refease. the Rarus Sceurity
Agreement, the UCRY Security Agreement and the Licns, as applicable, created pursuant thereto
remain in full force ard effect and nothing contained in this Partial Release shall be construed as

! Each of BGM and BGM Equipment no lorger ex:st follow:ng their merger with and into Rirus,


http://otherwi.se

a waiver or amendment of any provision of the Rarus Security Agreement, the UCRY Security
Agreement or the release of any such Lien, other than as expressly provided herein.

7. THIS RELEASE AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITI],
THE LAW OF THE STATL OF NEW YORK WITHOUT REGARD TO THFE CONFLICTS OF
LAWS PROVISIONS THEREOF,

& This Partial Release shall be effeciive as of the date hereof

[the remainder of this page was intentionally left blank; signature page fullows]



INT WIINESY WHnR.l*Ol‘ the Scﬂ.my Agonl has exseuted or cauml this Partial
Release ol be ex»cwed ad of the date firs! sbave written.

.
=L T

PLAINFIELD DIRECT-INC: |
2% Secluity Agent

2~
By: % —— -
Namé:_Thops p¥. F"‘h-"l _— e .
Tjﬂe Ao rind Tradioadt . Lo e

RARUS RAILWAY Cdi}-‘ﬂ’-A: v

By: o . e e m

. Nume: e — -
T Tile . - —

UTAHC l’NTRAL RAJLW AY &"‘)?'.".'PAI\Y

B}' . r——— e . - ———
JNamen P o e
i, '

PATRIOT RARU&- ACQUI IFR,T"J CORP.

By:—h—-——‘_ ¢ ———

Nams:| | o, ] . e

Title:, : . e e ———




IN WITNESS WHEREOF, the Security Agent has executed or caused (his Partial
Release to be executed, as of the date first above written,

PLAINFIELD DIRECT INC.
as Scourity Agent

By
Nume__ . . ;
Title: _____*’___ . —_— e

RARUS X ;;ir WAY uva v

’

Bv:__ b) é L/"J 1. L (—"' Sy e >

Name: r(!\,ﬁ { EY. (b e it
I‘1t1e .", . <, C' =3

l'[AH(,i N ['RM R»\I,f ‘t\’{‘t C‘O\IIPANY

BY'. \-/éf‘f f_ﬂ./___ "-’L _.aC e - --‘h._-.-
Namy, Ve Q—-\’Z_‘L O <Y \_‘_\_l ¢l > e
Title: . - ... 0T e

,,

PATRIOH M\Us 'x,w"DU*-H‘:ON CORP.

I.-‘. ay e e~
By: . .;,f’ Lgn -,-L {,_,_— Lot > -
R A A SN L WIS O TSC .

Title:__ R L i) - ——




| STATE OF CONNECTICUT ) .
. Coe }ss
COUNTY.F FAIRHTRLD 3 g SR

Olllb.lb ~ day of M.run 2010, béfore me appuLed _Y:\, *'\*r‘ .
who 3 gn\.L. G fhis i instument, who ucknoviledged that (s}he is the [ 1 .E..;..LL 1,,_.# et |q}lﬂ'

‘PLAINFIELDY DIRECT INC,, end that; b.mg dnly[éf\Mc\uzcd (stha signsd T'c.g,mv‘-.r-_m i1
" freeuctan Delislf bf said cospocation. ]

~—t ',-,:|= ;
[T e
" Notury Plblie . . .

- My-conunissicn expires:

T
Aryeehelois 0 L 20



STATE OF FLOR[DA 1
COUNTY OF PALM BEACH )

On s f,‘ép"v ef Mu .I 2010, before me appeared , /jm 0. mW __, the person who
sigroed o < wstomenr, whe ecknowledged that (s)he istie y" /s . ¢ & c60_ _  of RARUS
RAILWAY COMPANY, and that, being duly authorized, (s)he signed such instrunent as a free act on
behalf of said corporaticn.

o iRSH:ﬁ:;ECﬂER g
) .._ Nolary Public - Stale of Flgrida

My commission expires: e ! €). ; My Commission Explres Nov 28, 2011
N r 3 __,/ §  Commissicn # DD 700265

_Asi2g . aue I s o ety o

STATE QF bLOR[DA }
} s8.
COUNTY CF PALM BEACH ;
(3 '

On ‘hx?.)':‘/ » of Match 2010, before me appeared / -LOA‘; 0. m‘_‘—*{fﬁ_ the person whe
signed this mstrument who acknowledged that (s)he is the e, d. _ of UTAH

CENTRAL RAILWAY COMPANY, and that, being duly autho- ized, \s‘he signed sach instrument as a

free act on behalf of said corporation, ) '
,f% e ;
- 0

e LWL
SHRRONATULR  ~ 4
Matarg Puilic Statp =0 Fiailga

My cemmission expires: i { My Corrasia xgben kee 75, 1 P

o 'n\,.’_ é_f Carvrigy .10 O 2Ca06r

4’9% _2? ‘-26/' Yaft Y Barngy TR g st B ry Aten »

A L - e -4 e e TR |
STATE OF FLORIDA }

) ss.

COUNTY OF PALM BEACH }

2 ; o
On this :):J;.;,- of March 2010, before me appeared JOA'H . Y7orcns~ , the person who
signed this instrument, who acknowledged that (s)he isthe | oo, 4 CEQ  __of PATRIOT
RARUS ACQUISITION CORP., end that, being duly uvthorized, (s)he signed such instiument as @ fice

act on behalf of said corporation. /
L:,/ﬁl/ dd 4 /JZJVJA—-

.+ Notary Public

My commission expires; <
N mﬂuﬁ-—wﬂm,
Sy, 29 ad/] SR L, SHARUN A HECKER
. - gtﬁﬁ’ Woiz'y Pubie  Sato of Fiarlga

E %} ;"'LETH‘F- SnErnegs yay 36 200
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Exhibit A~
TO PARTIAL RELEASE OF SECURITY INTEREST

Description of Equipment

AsvotDoserption . Model Year vart oy . _AsgetDoscriplion, —-Modet Yaar Wi

TGordom 16 RARWS)S  Goaddla 1820 RARY! 336+
Gondala 1998 RARW 511 Gondole 2958 RARW 3375
Gondzla 1886 RARW 526 Gondola FIn RARA 4187
Gondola 1996 RARW 539 Gandola 1869 RARW 3345
Gonaela 1936 RARWY 537 Gondola 1469 RARW 4067
Gondola 1856 RARW 3561 Gendola 1969 RARW 3367
Gardola 1380 RARW 54° Gandola 1967 RARW 2337
Goandola 1956 RARW 557 Gonula 1£61 RARW 1841
Gondela 1966 RARWY 594 Gone's a 1953 RARV/ 40°7
Gundola 1998 RARW 502 Gondola 1633 RARY/ 3821
Gondola 1836 RARW 8060 Sondala 1539 RARV/ 3873
Guadoa 1995 RARW 537 Gondzla 1988 RARWVY 2848
Gondaoia 1995 RARW 518 Gendola ‘93§ RARY 2R01
Gondela 19 RARW 507 Gendola “939 RARYY 3031
Gondela ) 1586 RARW 5§13 Gengola “ang RARA 531
Condels 1586 RARW 560 CGenaoia 1909 AR A 408
Gondo 2 1895 RARW 573 GenZoa 1580 RARYY 3875
Dese Eloztric Losc~ohva 1957 RARW 201 Geneoa 156D SARVY 4228
Duese. Elecinz Leco cliva 1957 RARW 302 Gareoa 1260 PARM 4195
D.ose! Eloctric Locerrotive 1957 UCRY 3102 Gorasla 1469 FUARW 3624
Dieset Clectric Lozomative 1357 UCRY §504 Gorroa 1958 RARAL 1692
Condcla <936 RARVY 543 Gordola 1568 RARW! 3511
Gundola 1336 RARW 71 Gondala 1469 FARW 483
Gonde's 1556 RARW 224 Gondola 1554 TURW 4325
Goresa 1283 RARIW £95 Sendola 1958 RARW 1950
Gordan 199§ RARW 601 Sendcla 1959 Fs AW 5353
Gondota 1893 RARW 578 Genceia 1839 RARW 2313
Gondolo 1936 RARLY 604 Gendo'a -89 RAAW 4* Lt
Gondula 096 RARW 503 wazhson Tempar 2007 153241
Gonerla 1636 RARVY 523 D esel Eleclric Locamal ve 1553 RARW 28
Co~goia . 1866 RARW 585 Ouesel Elzetnc Leccralve 1557 RARW 127
Go~doia 1£95 RARW £65
Gordala 1898 RARW 515
Gendola 1895 RARW 593
Gondcia 1935 RARW 528
Gendola e RARW bbi
Conduia 1956 RARW 558
Gondola 1988 RARW 553
Gondula 1595 RARW 568
Gonuaka 1969 RAR'W 3583
Gondsla 1969 RARW 3591
Gonzcla 1569 RARW 3855

Gonzcla 1959 RARAY 4007



_Egui'pm-eﬁi‘ Description

EXHIBIT A-2
TO PARTIAL RELEASE

Modc] ¢l Year

Dxesel Electric Locomotwe L

Dlesel Electm, I,ocommlve

Dxesel E_lectnc Locemotwe

Dleéel Electric Locomotzve

#IA 180,988, 307v6 3-2-10

087

‘ \T.HML—__

RARW 201
RARW 302

UCRY 3104
... UCRY 8501



